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Augusl 18, 2010

Federa! Communicatious Coinmission
Wireline Competition Bureau

P.(). Box 97900

St Lows, MO 63197-9000

Re:  Application for Commistion Consent to Transfer of Conirol of Section
21 4-duthorized friersiare Carriers from Q-Comvm Corporation 10
Windstream Corporation

Te Whom It My Concern:

Enclosed please find an original and 5 copies of an application for Conmumnission consent
lo the transler of contrel of the Section 214-auihorized subsidiaries of Q-Comm Corporation
(“Q-Comum,” FRN 0013732688) from Q-Comm Lo Windstream Corporatiot (FRN 0014400220)
pursuant to Section 214 of he Coinmunications Act of 1934, as amended, 47 1L.5.C. § 214.

Pursuant lo Section £3.04(b) of the rules, Lhis applicabon is subnulied as a conselidated
domestic and inlemational Seciion 214 wransfer of control application, and a copy hes been filed
concwrrently with the International Bunzau via the International Bureau Filing Sysiem. Enclosed
are a compleled FCC Form [5% and a check [or $1015.00, payable to the Federal
Communications Commission.

Please conlact Kenneth D. Patrich at {202) 783-4141 if there are questions concerning
this applicatian,

Respecifully submitled,

WILKINSON BARKER KNAUER, LLP

By: _27?"%~ ?7,/45«—

Mark A Walker

Envlosures
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Befare the
Federal Commuaications Commission
Washingion, DC 20554

In ke Maner of

Q-COMM CORPORATION, File No. \TC-T/C-
Tranaferar

W Docket No.
and

WINDSTREAM CORPORATION,

Traraferee

Applicatious for Transler of Conirol of
Domestic and Intemational Authorized
Carriers Under Section 214 of the
Communications Acl, as Amended

L T T

To:  [nwermational Bureau
Wireline Compethtion Bureau

APPLICATIONS FOR CONSENT TO TRANSFER OF CONTROL

Pursuant 1o Sectivo 214 of the Communications Act of 1934, as amended (the "Act'), 47
U.5.C. § 214, and Seciions 63.03, 63.04 and 63.24{g) of the rules, 47 C.F R, §§ 63.05, 63.04 and
63.24{e), Q-Comm Corporation (“Q-Comm” or ‘Transferor”} and Windstreari Corparation
{“Windstream™ or "Transferee™ (together “Applicants™) seek Commission consent to the
iransfec of wltimate control of Q-Comm’s aurhorized subsidiaries described hersin from Q-
Comm 1o Windstream. Both Q-Comm and Windstream have local exchange and non-dominant
inlerexchange carrier subsidiaries sutharized by the Commission 1o provide iaternationa] and
domestic  imterstale lelecommunications services. A domestic Section 214 supplenient,
¢ontaining the infonmarion regoited by 47 CF.R. § 63.04, is attached as Exhibit A, Applicanrs
do not seck sireamlined processing of the domeslic scetion 214 application but request expedired

review and action cousistent with their expeciad comiplelion of all other regulalory spproval



obligations and in order 19 accommodate the important business reasons that require closing of

the transaction no later than the fourth quarter of this year. !

1. THE APPLICANTS
Al WINDSTREAM CORPORATION (FRN 0014400220}

Windstrears Corporation, & Delaware cotporation headguartered at 4001 Rodoey Parhem
Road, Little Rock, Arkansas 72212, (501) 748-7000, is a publicly traded (NASDAQ: WIN) S&P
500 diversified conununications and enterminment company. Windstream's subsidiaries provide
Iocal and long distance telephone services, broadband and lugh-spead data services and video
services o cuslomers primanly in rural areas in 23 sietes.? A map of Windstreamn's curment
service area ig altached ay Exhibit C. Windstream's subsidiaries also offer a wide mnge of IP-
based voice and data eervices and advanced phone systems and equipmertt (o businesses and
government agencies. Windslream's gperations currently includs approximately 3.4 million
access lines, 1.3 mullion high-speed Internet customers, 409,000 digital television customers,
9,500 emplovees, and approximarely $4 billton in annual reyenues.

B, Q-LCOMM CORPORATION (FRN DJ15712688)

Q-Comm Corporation is 2 privately held Nevada corparation with an executive office e

8229 Bood Smeet, Owverland Park, Kansas 66214.7 Q-Comun provides telecommunications

! Applicants capeet W have all nevessary state regulstory sgprovals by November |, 2010, A Han-Soott-Rodiog
pre-merger v0tfkai.m will alwo be submirtsd 10 the Departmeat of Justice, (he noties period of which Applizants
expect will also be compleled by Howemdber 1, 2010,

2 These slales are as iollows: Alsbama, Arkansas, Flodda, Georgin, Ilinaie, [oea. [ndiana, Kensas, Kentucky,
L-auisiana, Mimesor, Miaoesipp, Missourd, Nebrasicn, Hew beaico, Mew Yark, North Cargling, Ohio, Dklahamas,
Peansylvenia, South Cerolina, Tennedsos, and Toxas,

1 Currently, thare ere three {3} investors thal hold 1084 or more of U Wlal outstarding slock of Q-Comm: (1} Al
Cinelli with 30.31%; (2) John P. Cinslli wilh 11.66% and (1) Duke Energy Corporaien with 32.39% (indirectly
through the fdkowing wholly-comed LS. subsidianias: Dubke Communications Holdioga, [ng., which is 2 wholly
pumed ditest yubaidiary of Cinergy Invegtmients, loe., which in hun is 2 whally-guned dicct subaidiary of Cinergy
Corp., whick in b is 2 wholly-owned direct, subsidiary of Duke Enerpy Corporetion). No other peteon or entity



services through ii; wholls-owned operating subsidiarics -- Kentacky Dara Lk, Inc. (“KDL"),
Norlight Telecommunications, e, (“NTI"), and Norlight, Ine. (“Norlight'"y (KDL, NTI and
Norlighr collectively, the “Q-Comm Ops”).4 The Q-Comm Ops have an executive office at 8829
Bond Street, Owerland IPark, Kanses &6214 and have an opérations aolfice at 3701
Comrmunicationz Way, Evangville, Indiana 47715.

« KDLJis 2 regional wholesale provider of long-haul fiber infrasuucture that
rezches inlo 26 siates in the midwest and east coast aress of the country.® A map
of KDL’s existing and planned aetwork is provided as Exbibit . KDL primarily
pravides wholesale lopg-bau! fiber and SOMET trapspon services to carrier
customers. KDL's customer base includes wireless providers, cable compauica
long distance <armiers, [uemet service providers aad competitive local service
providers.

» NTI primanily provides hgh-speed data services io karge enterpnse customers and
school districts. NTI also provides certain privale transport services lo carier
customers, including KDL, NTI's services are primarily marketed throughout

KDL’s network {ootprint.

carrently tolds L% or more of the vulrtanding sumk ol Q-Comml. Each of these persons aod entities are Uniled
Ciamer citzene or were [fommed (o the United States.

4 {-Comm’s wholly-awned certificated subsidiery, Cinergy MetaMer, [ne. (an Indiana corporalion), it not being
tranaferred b Windetream ay part o the Transaction.

S KDL alan has two whollyawned subsidiarics, which are certificated entitios: KDL of Virginia, Inc, (“KDL-VA™
{2 Virginia carparation) and Knoxville Datn Liok, oo, [ Fooxville™ (& Tenmbrsen carporation). Meither KDL-VA,
nur Knowville helds a domestic or inlernatjonal secion 214 authodzaton. YDL-¥A aly provides inrastae
wholesale ranspon services in Yirgnil, snd Eoorville prowides no services,

" Ta e fllowing stars, KDL has exivting operrions, or cxpeets b have exining operations in the near Intue:
Alsbarmna, Arkangas, Flonda, Georgia, |lhnois, (ndiene, [ows, Kenmcky, Lousions Michigan, Minooora,

1 ippi, Musouri, New Yook, Nortb Caelina, Morth Diakota, Ohia, Cldlahoma, Pennyvylvania, South Carolins.
South Dukota Tenncssco, Texas, Virging (inrastate services provided by KDL-VA), Woil Yiginie, and Wisconsin,



» MNoslight pravides a wide range ol veice, dala, and managed services w smali and
medium-uzed businesses and residential customers prmanly in Indwona

Kentucky, Teunessee snd Wisconsin.
Diagraras showing the curmrent corporate structure ol Q-Comm and the post-Tragsacnion

corporate sruciure of (he comnbined operations are included as Exhibit B.

IL 10N SACTION
Pursnant [o an Agreement and Plan of Merger {the “Agreemsnt™) dated August 17, 2010

by ad amongz Windstream, Derby Merger Sub, Inc. ("MergerCo™) {a direct, wholly-owmed
subsidiny of Windsiream crealed for purposes of the merger), (J-Comm, and the Stockholders'
Representative, Windsiream will acqulte all of the shares of and sole controlling inlerest in Q-
Commr (the "Trausactwon”). Under the terms of the Agreement, O)-Comm will merge with
MergerCo and upon consurgrasn:on of the merger, the separare corporaie exislance of MergerCo
will cease and Q-Comun will conrinue as the surviving corporation in the merger as a direct
subsidiary of Windstream. In accordance wilh Delawarce law, all of the nghts, pnivilepes, powers,
immunities, parposes and franchises of MergerCo and Q-Comm will vest in the surviving
corporation and all of the debts, lisbilities, nblipations and duiies af MergerCo and Q-Comm will
become the debis, liebilities, obligations and duries of the survivmg corporation. In U1 end,

Windstream will be the new ultimaie pargnt company o FQ-Comm and ity subsidiaries.

III. PUBLIC INTEREST STATEMENT

This Trensaction will serve the public inrerest. Parsuant 1o Sections 310Kd) and 214 of
the Communications Act of 1934, a3 amendad, control of be subject licemtees and authorized

cumers may 10T be transferred unless (he Commission finds “that the public interest,



convenience and necessity will be served thereby™” The Frst step in the public interest analysis
15 an evalualion of the Transferse’s quelifications. Windstream 5 legally, technically and
fnancially qualified (o scquire canuml of the suthorized carriers al issue in the [nstant
applicabions.

A Publle Tuterest Benefits of the Transaction

Commiszion approval of the Transaction will ¢learly serve the public interest. The
telecommunications induery bas been aud conlioues to be subject to rapid tochnological
adwances, evolving consumer preferences and dynawic chajges. The creation of Windstreaun in
2006 gsiablished an independem, stand-alone wirgline-centric carporation that serves ihe puhlic
interest by focusing squarely on enhancing local wircline operatians, primarily in rursl areas 2
Through s own CLEC opemtions and 18 recen! acquisilion of Mu¥ox, Wndstrearn has alsq
enhanced is CLEC service to emterprise customers in second and third-ter markew. The
acquisition of Q-Comm will enable Windstream to expand the scope of its operations. watt the
primary focus remainiug on service to rural areas and smaller cities and towns. [n partjcular, the
combination of Windsmream's lasl-mile facilities with (-Comm Ops’s long-haul fiber nerwork
will enable Windstream o provide a broader range of telecomnmnication services to iz
residentizl and enterprise customens and become a1 more viable competitor in  Lhe
telecommunicarions market. This Transaction will (hus help ensure Windstream's continued
ability to deploy and maintsin innovarive and advanced telecoiomupicalions o ferings, benefiling

consumeTs and scrving the public inferesl, convenience and pecessiry.

TATUEC 84214, 100dy

B Windstweam was Tormed on July 17, 2008 tzough the spin-off of ALLTEL Corporation’s landline business and it
merger with ¥elor Comniunicalons Group.

L



The efliciencies and economies of scale resulling fom the Transaclion wil| improve the
combined emtilies’ economic position and, thus, their ability o continue o attract financing 0
invest in and offer new and innovative services, including In rursl arezs. Enabling small and
mediuni-sized cammiers to achieve such efficiencies is publicly beneficial 28 compelition szrves
{he public interesl, apd as these companies conlinue [ face new competitive challenges. The
Transaction will alsp provide each Applicant with access to the olher’s advanced network
capabililies, technical apd finaneial strengtha, and complementary services, which together are
expected 1o svengthen Applicants™ combined abilicy to provide quality service. The Transaction
will ensble the customers of Q-Conmm Ops 1w bepefit from lapavative prodncts offered by
Windsueanl and vice werya, dod the combined eoierprise will be able to achieve preater
eronoinies of scale end scope than Q-Comm Ops would have had in contmuing Lo operate
iudependently.

B. The Transaction Will be Seamless (6 Subscribers

Bur for a poteutial brand uame change, the Tranaaction will be seamless 1o Q-Comm Ops
customers.’ The Transaction is ot expected to adversely affect — and if anything, will improve -
the already high level and quality of servics that customers of the Q-Comm Ops corrently
recelve. The Transaction itself 1s nbl expected to adwersely affect the rates [or service thar

customers currenily expericnce of how the Applicants condnct busingss with their customers. 1"

® Windetream or the Q-Comm Ops, as appropriate, will provide 2ny oscessary notice 16 cusomer and the
Commiion pursuanl m Sectian &4.11200e) of the rules. Nee 47 CF.R § 6d.1120{2).

10 In view of the curremt mpidly changing commuaications marker, any provider musl canscanily review its priciag
shmtcgics and product mo ¢ reapand appropriately o madcemplace demands. While reles, letma, and conditions wali
not change as 2 reawle of the Tranmeton end will be the same immedialgly afler the Transaction as immedialely
betore the Transaction, prices and producdt mix noccasanly will change avet Bme in the nomal course of business
and prrswant © sEndard regulamcy and legal prcesses.




C. The Transaction Poses No Competitive Risks for {be Domestic [nterstate
Market and Approval Is Conslstent with Commissioo Precedent

The transaction will qor ham competition {n any relevant market and will yield iangible
poblic imerest beaelits. Given the increasingly cowpetilive watore of the interstale
telecommunivarions market, the Applicanis seek to complete the Transaciion before year end in
crder to enswe thal customers and Applicants can rapidly obtain the benefits that will be
generated by the combined cowpanies as well as w avoid possible adverse lax law changes
currently scliednled o occur as of Januery 1, 201 1.

1L Applicanis Have a Minigcole Share of the Domestic Intersiate
Interexchanpe Market

Q-Comni Ops and Windstream presently have a miniscule share of the domestic
inlerstate interexchange market and are regulated as nondomipant in that market 't The
Commigsion has already determioed thal combinations between noudominant carriers resalting
in less than 10 percerd market share of the intersiate interexchange marke! are “exmemely
unlikely {to] result io a public micrest harm™ and “‘unlikely to raise public interest comcerns. ™!

The Applicants’ combined market share will [al] well below that (hreshold

Ll £ap 47 CF.R. § 1.00; Reqularry Treament Of LEC Provivipa OF Intercachemae Sevvices Originating fn The
LEC's Local Exchemge Area and Palicy Ard Rules Concarning The Interyrate. Inerexchange Marketploce, 12 FCOC
Bed L3734, T 183 {1997} {eswmbliching criteria for independen] ILECs Lo he cligible for nondominant regulatory
troAtTIRLE).

U fmplemeéniation of Purther Streamlining Miarures jor Domeriic Section 114 Authorizagons, Repodt and Onder, 17
FCUC Red 3507, 1 30 (2002} {“Domestic Streamlining Crder'”) {ciling Wb LB, Depl ot Junice apd Federal Trade
Conunission Harimetal Merger Guidelines, § 1.51 n{3),

1 Commisgion dats indicates that in 2007 U3, telecommunications carriers reponted over 51024 billos in
inmergtale revenuey, Universal Service Moritoring Report, FCC, ©C Docket No, $8-202 at Table 1.7 (2009)
{(includes data Wroogh Aug. 2009) (“2009 LISF Moritoring Repor?”). [ 2009, the combired interstate revenues of
Windatream and the Q- Comm Ops oaly totaled appeoximaely § 283.4 million. Even assuming a substantial decline
it total industry interstate revenues, tre combingd operations would still readily fall below 1094 of the total. With
the combined compagiss” minimal shace of indal indusery interstate revenuss, it is safc to presume that the combined
companies have less than 10% of the interstate interaxchangs market. Similarly, for 2007, the Commussion reported
$7.2 billion in total intertationsl reveouss for ULS. Carriery. 2007 Intemnational Traffic Data, FOO [nternational
Bureay, at Tablz 1 (June 2004). Lo 2008, Windstrewm and J-Comm Ops had a combined $9.6 millios in



2. Applicants Have Only De Mintmis [LEC-CLEC Overlaps And No
ILEC-ILEC Adjacencies

The Commission has routinely found that where mergers betwesn aon-RBOCs result in
dz minimis gverlips and no, or only minimel, adjscencies between ILEC markets where the
adjacent exchanges are very small, “ne harm 1o competition is likely 10 oceur'"* Here, the
Transaction esults in no ILEC-ILEC adjacencies,!” and only de minmis ILEC-CLEC ovrrlaps,
nope of whicls raise any ceipelitive concerns.

The de minimiy ILEC-CLEC overlaps occur only in 2 limited nunber of discrete
geographic areas (all in Kentucky) where the Applicants would confinue to face multiple
compelitors as a conbinid company. Indeed in Lexingion, Kentucky, the largest area of overlap
where Norligh!'® actively markels loca!l gervice, Morlight only serves 39 business customers wich

a combined 1839 access line; and Windsiream's ILEC sobsidiary hes less than 50,000 custorners

intrmatonal myenusy. Even assuming @ Substantel deeling in mial UL S. Camier intemstional revenuss, the
combined compenics stll ooly hold a2 minimel share of b Wisroatioosl rrerker

1 See Joint Applicarions of Globel Crossing Ltd, and Circear Commnications Co., 16 FCC Red 8507, {779
{CCB, C3B, WTE 200} {"Habal Crossing-Citizens™) [graniing teansfer of eontrol involving inewrnbent LECs with
adjacent exchanges where merger would provide service efficienciesY, Jornt Applications af Tefephone and Latg
Syslets, e, and Chorws Commtinications, Led,, 16 FOC Fod 15203 8-2 (CCB, WTB 2601) (“TES-Chorus
{granting ransfer of contm] invelving an incombent LEC and in-region provider of local exchanpe and exchangs
access services whers Tansagtion overall resulted in pro-competitive benefits). The Comoission approved
Windstream's asquisitions of CT Communtications, DEE Communications, Leacom, MuVox, and Iowa Telecom in
light of theae precedents. See Public Notice, 25 FOC Red 1268 (WCB 20100 (*Findttrecm-MNuvox™) {citing TOS-
Chorwr); Public Notice, 25 FCC Red 5456 (WCB 2010} (“Findstream-fows™) (ciling Habal Crossing-Citizens);
Fublic MNatice, 24 FCC Red 13672 (WCB 2008 (“Bindsiream-Laxcom™) (ciliog Glebal Crossing-Ciizens and THS-
Chorus), Public Notice, 24 FCC Red 10148 (WCB 2009) [~ Findstream-DAEE") (citing Global Crossing-Citizans);
Public Nouce, 22 FOC Red 15145 0WCE 2007) (* #inditream-CTE™) (ciung Global Crossing-Citizens and, I7T5-
Chorts). See alip Applications Filad for the Trangfer of Control of Embarg Corporarion to Century Tel, fre.,
Memorandwn Opimion and Crder, 24 FCC Red, 8741, ] 16-19 (2009 (“Embarg-CenanyTer) (viting, TDSCharus
in “find[ing] that the proposed transaction is uniikely 1 harm competition or potential competition in thote loeal
markets where the Applicants curreptly compete”); Madispo River Communications Corp., Public Nokice, 22 FCC
Red 625 (2007) (stating that trans feres provided competitive accegs gervice in transferor’s ILEC werritocy in one
state) (“Madiron Biver™), grantad, Public Netice, 22 FCC Red 3584 (WCR 2007) (“Adadison River Gram™),

'3 The Transaction invelves Ra ILEC adjacencics becane peither Q-Comm nos it subaidiaries ars [ILECs in any
mnarket,

L& Am discusacd above, Norlight is the QuComm company that provides rotail voice sevvices. NTI provides data
services only dnd KDL's focus is on the whelesals fiberTong -haul-transporl markes.



(the vast majonty of which are residenrial customers) with less thai 90,000 lines comnbined. !? In
Lexinglon, moreover, Windsirearn faces direck and potental comperition by 2 number af othar
carmpetitive carmiers {with, like Marlight, a focus on business cusipmers), iockding ATET, Acro
Commurnications, ALEC, Birch Communications, Granile, Insight, Level 3, ¥enzen Business,
Navigator, NOS, PaeTec, Tcleove, Terrabloe iod retelecom

Although a geographic overlap also exists betwezn lhe service arca of KDL and
Windsirean ILEC rerritory, this overlap doas not raise any competilive concemns becauge KDL's
services do not dirccily compets with Windstream’s services. KDL primanly provides long-haul
fiber transport services for camiers through a regional betwork located in cerlain midwest,
southeast and east coast areas of he country av illustrated in Exhibit D KDL's customers
include wireless providers, cable companies, loag distance cammigrs, Inlsmet service providers
and traditional CLECs, To provide soch whelesale long-haul services, KDL mainuins
collocations in vanous JLEC central effices from which KDL’s customers can counect their
facilities or facilities lewsed from rhe ILEC to KDL's leng-hau! fber transport nerwork. A
number of these callocalioes are locamd in Windstream temitory, /8 but unlike Windsiream, KDL
does not provide wholesalc 185t-mile sonnectivity. Rather, KDL's cuslomers lease the last-mile
conpechvity from Windsream (o connect to KDL's (acilities for transport to the customer POP

or olber Blalites located outside ol Windsiream's local ILEC service area. Thus, while in &

17 The nm | Lagee ares af overlap involves Glasgow, Kentucky, where Narlight no looger eetively markers service
and prhere it only seérves 825 coslomers with a combined P03 access lines. Fram ihete, the size of the overlaps drops
even ropre precipimuosly, 29 [ollows: Elizahwihiown - 13 cusmens/33d linm; Borea — 3 cunnpmens'52 lines; Smith’s
Grove — 7 customers/ |3 lines: Letichbield - 5 custamers™ lines; Bardwell — | cusemesB Uner: MMaaticello — |
customer? lines; Bee Spring - 2 cusmmmers’ liney; Columbie — 2 custmmers? lines; Shepherdavilla — | cuslomer’2
Lioes; Brownaville — 1 cuslomer/| Jine: Caneyville - 1 cushomer/| ling; Clarkson — | cugtomeri| line; and Park City
- 1 customerf [ line.

1% The KDL collocstions in Windsteam Wimitory we locamd in the [ollowing marksts: Ceorgin (Damn and
[ afeyeme); Kenmueky {Lexington {4}, Ashland, Beres, Elizabethtown, Glasgow, Hamrd, London, Manchester,
Morehead, Shephendsville and Sumeniet); aed Dhvo (Mewark)



sense there is some overlap in the Windsteam ILEC markests where KDL has collocations, the
services are complementary and the combination of the rwo enhlics wall serve 1o enhance the
combned comnpanies’ ability 1o ofler a complete end-to-end service.

NTT alse overlaps wilh the Windsteam ILEC service (amilory in the swne markets as
KDL."" Like KDL, the MTI overlap mizes no competitive coucems becanse NTI's services do
not directly compete with Windstream’s services. NTI does not provide any voice services and
ouly provides high speed dala services to large enierprise customers and school dislricts that
partivipate in the School2 and Libraries Support Mechanism (also known 23 E-Rate). NTI also
provides 3 limited amaunt of private Lransporl services Io canier cugtowmers and 1o KDL in order
tp enhance the reach of KDL's fiber network. The enlerprise customers and school districts
served by NTI are largely in Ackansas, Alasbama, Georgia, lllinois, Indiana, Kentucky, Missouri,
Teaas. Tennessee, Virginia, and Widconsin,

The Commussion has uniformly apnaroved similar non-RBOC transactions involviug a
limited number of overlapping andfor adjacent excﬁ.u.nges affecting z limited aumber of sccess
lines.? This transaction clearly meets this standard.?’ Aunoog Windstream's gver 1,000 [LEC

exchauges, there only a handful of de minimis ILEC-CLEC overlaps resulting frow this

19 NTT shares nisch of the sams geographic service are as KDL.

W S, e, TOS-Chorws T 3-10; XO Communications, fac. for Corsent io Fronsfer Conrod of Liconser and
Authorizations Purpuaar to Seetfor 214 dnd 710(q) of the Communications Aci gnd Pantipr for Detloriory Ruling
Purzwant ro Section 3 10{By4) of the Commumlcanions Aed, 1T FOC Red 19212, 730 (B TRWCH 2002) (fiadiog
no anticompegitive ffects resulling from the combined operation of ko gverlapping compelitive locel exchange
carmers becawse of the presence of other competitors and the trangaction reaulting in public interest benefila);
Windstream- Muvar ol |, Modizon Bfver al 1-3 and Madfison River Grael.

1 See Gobal Crossing-Citizens 1 7.
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Transection, primerily luniled to one markel in Xentucky, and there are no ILEC adjacencies.??
Importantly, the combined corppany will fice significant competition in 1he enterprise market.2?

D. Interpational Section 214 Puhllc Interest Considerations

Approval of the Transiction () will promote and preserve cownperition in the
intemarional telecommunications werketplace and {ii) will ensure that Windstream fas the
necessary autharity 1o coniinue to offer scamlsss iulermational servives to exisring Q-Comin
cusiowers. The Transaction poses no risk of anticompetitive impact on the U.S. international
telecammnunications marketplace. Applicants togelher bold cnly 2 tiny share of the international
telecommunications market and therefore the Applicans would have no ability 1o adversely
affect compelition.?

{n addition, the Commission’s principal concern for “the exercise of forcign inarket
power in the U.S, markel” is Lhat such market power “could harm U.S. consumers Lhreugh
increasss in prices, decreases in quality, or reductions in alternatives in end vser markets.™ As
the Commission mplained further, “generally, this risk occurs when a U.S. carmier is affdiated
with a foreiga carrer thal hax sufficient market: power on the foreign end of & mute to affect

corpetition adversely in the US wmarkst™2%  As discussed bersin, Windstream does not

2 in contrast, Global Crossing-Citizens involved adjacenciss in four states, and alaa involved 71 exchanges moging
from a couple of bundred o aearly 300,000 acvess lines, See Global Crossing Lid And Citizens Communications
Co. Ex Parte Presertation, CCB Pol. No. 00-1, at 3-8 and Attachment ©. Windstream®s acquisition of CT
Communicationt entiled many adjacencizs ag well ag & simrlar nunber of [ILEC-CLEC owerlaps {eipht to1al) snd
the Bureau found that the Commission’s radonale from Global Crossing-Citizens and TDS- Chorus supported
approval of that renssction, Ses ¥indriream-CTC wt ). See alye Windstrean-D&E at |, Windriream-Lexcom at i;
Windstrewm-Ne Fox at L.

1 See Embarg-CennayTal | 19 (stating thad “given the enhanced revenue oppartunities in merving enterprise
austnepens, . . . competitive LECa are uore [keely o targer such cuslomers when entering an ™).

W Lo nuprg nom |3 (describing the Cammission’s inlemational revimue data)

2} Ruies amd Policies on Foreim Participotion in the U.S. Telecommunications Market; Market Entry and
Regulation of ForeigrAfiliated Entitiai, Aepart and Order and Crder on Reconiideration, 12 POC Rid 23391,
ZI951-54 (1997

26 Sop i

L1




currently have and will not acquire through Lhis Transachion auy a(filiations with foreign carriers
- wiih (market power or gtherwise - as a result of the Transaciion. Thus, consomers will notl be
adversely affecied by virtue of the Transaction.
1¥. SECTION 63.24 TN

In accordance wilh Section £3.24{e) of the Commission'y rules, 47 C.F.R. § &) 24z}, the
Applicants submit the following lnl'ﬂn:l.mtinn in support of the inslant applicalion. Iofommation is
provided responsive 1o the provisions of Section 63.18 of Lhe rules, paragraphs (a) through (p), a5
applicahble.

(=) MName, address, and telephone number

Trusferor

Q-Comm Corporalion,
8525 Boud S

Orverland Park, XS 66214
P13-754-3319 (Tel)
802-759-1647 (Fax)

Norlight, In¢. (FRIN Q007345754)
Merlight Telecommunicarions, Inc. (FRIN 0002704 682)
Keorucky Data Lok, Inc. (FRN 0004563008)

[ransteres:

Windstream Corporation
4001 Kodoey Parham Rd.
Litle Kock, AR 72212
{501) 748-7000 {Tel)
{301) 745-7998 (Fax)

(b} Citizeashlp
Tnasferor:

Q-Comm Carpocation is a Nevada corporation.

12




Authorized Capriera (intemational apdior domestic):

Narhght, Inc. 15 8 Kenmucky corporalion.
Norlight Telecomununications, [nc. is a Wistonsin corporation.
Kentucky Data Link, Inc, [s 2 Kentucky corporation.

Transizres:

Windetream is a Delawars comoration.

Cealact Information (Answer to IBFS Main Farm (Question 10)
For the Transferor and Authorized Carriers:

John Chuang

Corporate Coungel

Q-Comm Corporation

£829 Band SL

Owerland Park, KS 66214
3]3-734-3539 (Tel)
812-739-1647 (Fax)
john.chuangilgservicesco.com

With a copy to:

Jean L. Kiddoo

Brerl P. Ferenchak

Binghan McCutchen LLF
2020 K Sueet, N.W,
Washinpon, DC 20006
202-373-6000 (Tel)
202-111-6001 (Fex)
jean.lnddoo@binghun.com
brett.lerenchakigbingham.cam

Far the Transferee:

Ernie Einhorn

Vice President - Federal Government A Tairs
Windstream

1101 17th Sreel, MW, Soite 502
Washingrom, DC 20036

(202) 223-7668 (Tel)

{202) 22)-7659 (Fax)
ecic.n.einhorn@windsiream.com

13



Witk a copy fo.

Kenneth D. Pairich

Mark A. Walker

Wilkineon Packer Koauer, LLP
2300 N Strect, N W, Suite 700
Washington, DC 20037

{202} 1834141 (Tel)

{202} 733-383] (Fax)
kpatrich{@wbklaw.cawn
mwalker@wbklaw.comn

(d) [nternational Section 214 Authorizetions (Aaswer to IBFS Main Form
Question 10)

Axthorized Carriers:

Worlight Telecommunications, Inc. is atthorized (o provide (1) global facilities-based
services pursuant i intemaliondl Sectioa 214 authodzation granted in B File No. ITC-214-
19960826-00406 {Dld File Wo. ITC-96-481), (2} glnbel resale services pursuant to inlemarional
Sectien 214 authonizatiou granted m IB File No. 1TC-214-19%60826-00407 (Old File No. ITC-
97-473), and (1) facilities-besed private line, point-to-point of poinl-to-multipoint voice and data
services between the United Siawe and Canada pursuant to infernationgl Section 214 authorization
granted in IB File No. ITC-214-19940224-00080 (O1d File Na, [TC-94-179).1

On Augusl 16, 2000, NTI Lled 8 pro forma aseignment of (ts international Section 214
suthorizations 1o its affiliate, Norlight.2? Depending on the timing of the Comimission’s
processing, the abovereferenced interpational 214 authorizations may be held by Novlight,
rather than NTI, at the tine the Commission acs upon the instant applications and the Applicants

close the Transaciion Accordingly, Applicants request that the Comunission's sctwon vg the

17 Thess intcrnational Seclion 214 anthorizations were grantd 1 Notlight, nc.. which subsequenlly changed its
nama to Morlight Telecommunizalions, Ine.,

28 1A File Wa. [TC-ASG-GITR2010-02556.
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intermational Section 214 portion of this Application apply to whichever enlity, WTI or Norlight,
that then cumently holds the above-referenced intemational 214 anthorizations.
Transferoy:

Q-Comm holds no [oternational Section 214 suthorizations in ita own Aght, but ils direct
yubsidiary, NTI (Norlight — subsequent ™ the pra formig assignment), holds the interpational
Section 214 authonzation described above,

Trapsiereg:
Windstream holds no interatioaal Section 214 authprizations i its own Aght.2®

(b) Ten Percent or Greater Interest HoldersTaterlocking Dlrectorites (Answer
ta IBFS Main Form CQuestions 11 sod 13)

To 18 kmowledgs Wipdstream is and will remain post-closing a publicly-traded compaay
with no 10 percent or greater interest holders.

Windstream has no interlocking direcrorates with a foresgn carrier, nor will it have any
such interlocking directorates afier consvmmation of the transaction.

(1) Foreign Carrier Aililiatien Certification (Aoswer tn TBFS Main Form
(ueston 14)

Windsiream certifies that it will have no foreign carmer affiliations upan consummation
ol 1he ransaction.

i Foreigu Carrier and Destinshion Couniries (Answer tn TBFS Main Form
Questipas 14-17)

Windsiream certities thal upon consuminaiion of the Transactinn: (1) it will ont be a

foreign carmier; (2} il will not cootrol any (breign carriers; (3) no entity thal will owe more than

2% Windsmeam's suthorized subsidiaries provide intematioral telecommunicalians services pursuant o the
tollowing inemanicnal Section 214 suthorizations: File Nos. ITC-214-2005-08 [ 6-00433; [TC-214-20000715-
0045 1; ITC-214-1998 111000835, [TC-214-20010802-0041 8, 1TC-214-20060501-00261; 1TC-214- 19930405~
00054: ITC-214- 19970707 00382, [TC-214-1993032-00003; [TC-214-0000627-00408; ITC-214-1996)2 |5
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25 percent of ar cantrol Windseream contrals a €oreign carrier; and (4) two or mose toreign
carriers [or pariies that control foreign carriers) will not own, io the aggregate, more than 23
percent of Windstrean,

{k) WTO Membership of Destination Countrie; (Answer to IBFS Main Form
Questions 14-17)

Nat applicable.

(I},(m) Nondominant Regulalory Classification {Answer to IBFS Main Formn
Questions 14-17)

Not applicable. As Windsiream will have no toreign carrier alfilialions, it is entified to
contimucd nondorminani regulatory elassification pursuant 1o Section 61.10{a){1) of the rules, 47
C.F.R. §63.10(a)1}.

{(n)  Special Concessions Certificatlon (Answer te TBEFS Main Forin Qtiestion 21)

Windstream certities that it has nol agreed to accept special concedsions diectly or
indirectly from apy [oreign country with respect to any U.S, internationsl raute where the foreign
camer posseages luarket power og the foreign end of the route and will not enter intn such
agreements in the future.

(o)  Federal Benefita’Anti-Drug Abnse Act nf 1988 Certification (Answer to IBFS
Main Form (Jucstian 25)

Applicents certify pursyant to Seclions 1.2001 through 1.2003 of the rules, 47 C.E.R.
§ 1.2001-1.2003, that wo party o the applicalion iz sobject to a denial of Federal Benefits

pursuant to Section 3301 of the Anti-Drug Abuse Act of |1988, 21 U.S.C. § 862.

00634; ITC-214-20080709-007 16; ITC-214-20010501-00266; ITC-214-20010323-00464; TTC-214-Z0050%0 .
00360; ITC-214-19960725-00039; ITC-214-2001050)-00765; and ITC-214-159%0323-001 63.
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{p)  Elgibility lor Streandined Processing (Answer to IBFS Main Form Question
10)

As Windstrearn is wot a [orgign carrier and does not have any tareign carrier affilialions,
the instant applicalion qualifies lor strearmnlined processing pursuant 1o Secnion 63.12 ol the rules,
47CFR §8312
v, TRANSFER O OL OF DOMESTIC SECTION 214 RITY

Pursuanl 1o Section 62.04(b} of the rulss, 47 C.F R. § 63.04(b), mformation responsive o

Section 63.04(2)(6)-(a)12) of the rules s provided (o Exhililt A

¥1. CONCLUSION

For the forvgoing reesons, Applicanis request expediled Commission consent to the
transfer of control of the identified Q-Comm mbsidiaries 1o Windstteam wn connectian with the

Tranzactian descrbed heresin,

17



RespecLiilly submitted,

//fhﬁ)hﬂm Q-Cov CORPORATION

/E — B
Eric Einhom Jolm Chuang
Viee Prosident - Feder| Gavermnent Corporate Couneel, Repulatory
AfTairs Affairs
1LY 1 7eh Smee, WOW., Suite 02 EB2% Bond St
Washingtan, DC 20034 Cverland Park, KS 66214
{202y 223-Toa8 (Tel) (913} 7542339 (Teb)
(202} 2237669 {Fax) (812) 759-1647 (Fax)

CF Counsel: OFf Counsel:
Bryan N. Tranont Jean L. Kiddoo
Kenneth D, Patrich Brett P, Ferenchak
Mark A, Walker Bingham MeCutchen LLP
Wilkinson Barker Knmoer, LLP 2020 K Smeet, M.W., Suie 1 100
2300 N Sireet, W.W., Suite 700 Washington, DC 20004
‘Washinglon, DC 20637 (202} 373-6000 (Tel)

(202) 7834141 (Tel)

Jir Afiorey's fts Attorneys

August 18, 2010
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WINDSTREAM CORPORATION

By:

Bric Einham

Vice Presideut - Fedem) Government

ATairs

1101 17th Sereer, N.W., Suite 302
Waghington, DC 20036

{202} 223-7668 (Tel)

(202) 2211669 (Fax)

Qf Counszl;

Bryan N. Tremont

Kenngth D, Patrich

Mark A. Walker

Wilkinson Barker Knauer, LLP
2300 N Strest, N.W., Suite 700
Washington, DC 20037

(202) 783-4141 {Tel)

Ity Attorneys

Augost 18, 2010

[8

Respectfully submifted

O-Cammt Co
By
Affairs
8829 Bond S0
Overland Fark, 13 §5244

(313) 754-3339 (Tel)
(812) 739-1647 (Fax)

OF Counsel:

Jean L, Xiddao

Breti P. Ferenchak

Bingham MeCurchen CLFP

2020 K Btreet, NW., Suvik 1100
Washinglon, DT 20008

(202) 371-6000 (Tel)

lis dttarneys



EXHIBIT A

Transfer of Cantrel of Dowestic Seetion 214 Authority
Inlormation Retponsive 1a Section §3.04(a){6)(a)(11) of the Rules

1. Deseription of Transaction (§ 63.04(a)(6))
The Transaction is described in Section Il
2. Description of Geographie Service Area and Services in Eack Area (§ 63.04(a)(7))
Applicants” wireline domestic interstate and internalivna: services arg described in detzil
in Sections [ and I Q~Comm and Windstream svhsidiaries both presently offer domestic
interstate and intermational lelecommunicarions scrvices i their service temitories, and
Windstream subsidiaries ol lhe combimed companiea will continne to offer such services after
consumamalion of the merger,

3. Sireamlined Pracessiog (§ 63.04(a)8)

Applicaniz do oot seek streamlined processing of the domestic interstate section 214
application.
4, Other Related Applications (3 63.04{a){9)

Related to the instant Applicatien are concormently-filed applicalions to transter control of
Q-Comm’s subsidiaries, NTI and Norlight, holding vacous Title IT winless licenses Ip
Windstrearu. (See ULS File Mo. 0004154631 for the lead application,) In addition, on August
16, 2010, NT1 filed & pro forma 2ssignment of il international Section 214 authorizations w ils
affiliate, Worlighr %

5. Siatement of I[mminent Bosiness Failare (§ 63.04(2)(10))

Not applicahie,

10 [B File Ho. 1TC-ASG-INTR2010-02566.




. Separalely Filed Waiver Requests (§ 63.04({e){11})
Mot apphcable.
. Public Tuterest Siatement [§ 43.04(a)(12))

See Sectian 1L




EXHIBIT B

Organization Charts {Huyirating the Transaction
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Exhibit D
KDL/NTI Nerwork Map



0695°60L°

oleis a3
=R

Anyra DI g 2
=151y
g6 -00
Br-20
=00
T-20
©-50




